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SEL'ECRD HISTORICAL FINANCIAL DATA
The selected consolidated financial data for each of the ye.ua 1988 tbrouIh 1992 IDd tbe $V( Dlonths eaded

)\JI1C 30, 1993 have been derived from the audited Consolidated financial Statements. The consolidated finallCial
statements for lIle three montlui cndcc Dc(embcr 31. 1990. the years CIIdcd December 31. 1991 and 1992. ud the
six months ended June: 30. ]992 and 1993 arc included elsewbere in this ProSfl"tU5. The consolidated lDaaciai
statements for. BOO as of, the six mor,ths eDdcd JUDe 30. 1992 are uaalldited. but in tbe opiDiDa of manaaement,
such financial statement5 have been pn:pared on the same basis as the audited Consolidltcd F'lOancial Statements
included clscwhc:re in this Pmspectus and include all adjustments. consisting only of IIOrmal recurring adjust­
ments, necessary for a fair presentation of the financial position alld results of operatioas fer that period. ReauJts
for the six months ended June 30, 1993 are aot necessarily indicative of tbe results for a fuR year,

The acquisition by the Company on Septcrnber 30. 1990 of the Founders' Stock 'A'8S accounted for UDder the
"pu$h-down" method of acxounlinl and a new accountiI1J basis was established for the Company bcainoi..
September 30, 1990, Accordingly. reslllts of operations for periods prior to September 30, 1990 are .at compara­
ble to results for sub!;cquent periods.

The iDfom'ation below should be read in wnjunaion ....-illl "M..agemcnt's Discussion and Analysis of Fi­
nancilll Conditilln ~lnd Results of Operations" and the Consolidated Financial Statements of the Compel)' in­
cluded elsewhere in this Prospectus.
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(I) On September 30. 1991l, die: CtnPlny re*cmed In of the Founders' Srock. The rcdcmpdOll "''AI lCCOUatcd for ncJcr lIIc
"push·down" method of IICCOUl1ling sir.ce .pprox~al£ly n~ of !be OIISII..sint sllarcs at clpiUI s1od: was putchlKd and
iI management oonuollrDup bcc:ll~ O'A'ncr of substantiany all of the Company's capitaJ stock.

lb) On Sep1ember JO, 19W. the Compan)' 50kI Channel 6.... Inc.• lhe OWIIcr and OPC"I01' of WlI8, ID lhe ClInenl St~ldcn.
The sWtcmcnl of oper,lliol1lll, balaacc lillc:el aad ocher data subsequent to lb. d81e do IlOt IntkIdc amounts for ctYancl 63­
Inc. and Drc 1herefore 1l0i compuablc 10 preceding periods.

lei Illclud.:s the cC1l11hinecl Te~ult:> or Ihe lMedcCCUOf for 1M nine 11'lOl'l1b:i ended SeptcmlJer 30, 1990 and Ihe C'.otnp*"Y for 1hc
three months cOOed ~mbct 31.1990.

(d) WPGH, Inc. ~eqllirc:d the nc:l assets of WPGH OB Aagllll 30. 1991. Tbc SCltemenl of operations. balance shed ad ClIber
dalii prc:>ca,1cd 1m periods Ptect'dinl Ihis dllte do nol incIuck: alllOUlllS for WPGH, and an: IKrcfOlC IIOt comparable to
~Ubsl:qlJCm flCfi0d5.

!c:1 WPTI w~ sold on Au~nlt )0. 199\. The rol"temcnl of opcnlUcJIISo balilnce shee1 Mul ocher dat.l prcae.ted for periods
SW~qU[N to 11lis dll.c do nOl indutk "mounts for W1'1T and IIfC ,"erefore not co...rablc 10 prcccdllll periods.

tf) Dc:prf.:'I; iiltion lind amorliution indudes ill1lOnizllion 01 PJOPIlll coatrla COI1S .nd net rcelizlblc value .dj1lllmellts, Depnl­
cialiol ad amoJlizaaio. of propeny I1ld equipcrteAl, and Imorliudon of .Clqlrired inll~ bmadc:a8l~ asseu .lId ac_
I_Iii. inclllding .tIlOI1iEalioll of deferred finll'lcill' COIlS.

lBI For the purpose or aalclllatinl tile ratio of eam. to fixed c:h'IU. carm.. c:oaaist of IMt iIlcocae (lou) before incone
!aXC$ .r.d clClraordi.ary itelll plus lixec ellaTlCs. Fuu:d ehal)Cs cclllill of ilterut expcnM. wIIidl iftc1udell iIltaut 011 .U
deb. and IlllOl1izl1tioR of dc:bl dOSCDUnI. and eldetlcd fulancin& COIU. Eam"~ inadcqtiat to cower bed ell... for
t~e yc:an c:aclccl December ll, 1989. 1991 atld 1992 and the six~ CIlded '\f1K 30.1992 and 1993 b¥ Sill, $6,240, .,471,
5",56) U1d S6.l41. fClpt:Clivcly.

Cbt Broadcast opera.inl casll Bow is defined II bnladc:asa opcntilll iDCIlmC plls dcpr'cciIIbl. nd IINII'Iialioa .rut ipCCiaI
boau~s 10 be paid to cxeClltM: officers, IcII~.. contnc:l payments. Bcoadcaal opcn1iDa CIIIIIlIow is • widely ac>
cepltd finAnciDl indiallor of II CDnIp;uI)"S Ibilicy 10 service udIor incur dclll. However. broIdcut opcrIblll cub law
slaould not bc COf1Suucd as III allerllalive 10 bnJad~'SI operatia. illCOlllC or IICI cuh lIows fICIn ....1 sctivities .lId
sltould not be tonstrucd '1111 indication of fhe Company's opentilll pcrfoanuce Dr as • II1CIMC f4~ly.

(it Broadcan upcrau"I cub lIow marlin is defiac4 as _roadcast opcnliaa cash low divided by net be..... RWftllU.

(j) For the six monllla Click. JUlIe JO, 1993, the nuo ollOUl debt to Imladcalt OPCIlhn& alb low was COIlIptlOd "...
broaclc.1!t opcnlcin. c:ash low for 1M ~2 mODths caded Jane 30, 1993.

(kt TOial debl is dc6ned liS IoRI·term debt. Icl of .namorli~cIiacoulll• .arod caPtlllelle ~lipdou.lnc1.ctin&C:llmDt ponioII
lllcrcDI••ncS ",II,rnn1S ouw~l. The li:l1\ainlRa outllllldillJ wamltSwUc purcblSCd by lhe Company for $9.0 mil1iotl hi
Septcmber 1993.



PRO FORMA CONSOUDATED FINANCIAL DATA

The following pro forma consolidated financial data includes the unaudited pro forma consolidated
statements of operations for tbe yeal ended December 31, 1992 aDd for tbe six months ended Juac 30.
1993 (the "Pro Forma Consolidated Statements of Operations") and the unaudited pro forma consol­
idated balance sheet as of June 30, 1993 (the "P,O Forma Consolidated Balam:c Sheet"). The unau­
dited Pro Forma Consolidated Statements of Operations are adjusted to give effect to (i) the Offering
and the application of the proceeds thereof and (ii) the consummation of tbe Proposed Acqllisitio~ as
if such transactions had occurred on January 1. 1992. The unaudited Pro Forma Consolidated Baluc:e
Sheet is adjusted to give effect to (i) the Offering and the application of the proceeds thereof .nd (ii)
rhe consummation of tbe Proposed Acquisitions, as jf such transactions had ~urred on JUDe 30, 1993.
The adjustments to the Pro Forma Statements of Operations for the Proposed Acquisitions reflect the
statements of operations of WCGV in Milwaukee and wrro in Birmingham on a combined basis as
currently operated by the eKisling ()wntr. and includes the results of operationi of WVTV in Milwa...
kee, wbich currently operates a time brokerage agreement with an affiliate of wroV. In COIlQection
with the Pr<Jposed Acquisitions, the: Company anticipates entering into a PSA with WVTV. The Pro
Forma Consolidated Statements of Operations further leftect the results of operatioD$ of WNUV in
Baltimore. a station wilh which the Company anticipates entering into a PSA, payments putsuaD1 to a
covenant not to compete and certain other acquisi1ion related adjustmenu. See "Proposed Acquisi­
tions."

The pro forma adjustments lire based upon available information and certain assamplions that tbe
Company believes are reasonable. The Pro Forma Consolidated Financ:ial Data should be read iJl
conjunction with the Company's Consolidated Financial Statements ano related notes thereto and the
financial statements and Klated notes of BBM Partners. L.P. (which reftect the bisloric:BI fiDancial
statementS of WCQV and WlTO) included elsewhere in this Prospectus. The unauditIed Pro Fonna
Consolidated Financial Data do not purpon to represent what the Company's results of operalions or
financial POSibon would have been had the Offeri.. or the Proposed .Acquisitioas occurred OJI Janual)'
I, 1992 or June 30, 1993 or topr~ the Company's results ofoperations or financial position for or at
any future period or date.
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PRO FORMA CONSOUDAT£D STAT£MENT OF OPERATIONS
FOR mE YEAR ENDED DECEMBER 31, 1m

wccv....
Otleriae Pole WITO Ac.-wetoll Pall

HidDrlcaJ /odjwIImetlll(ll) ~ C_bIMcI ~lJ""1s A.cg!I!!!Io!---
(Dollmlnt~

REVENUES:
Advcni5i11g rcvell\IICS, net of .ney cornmis-

$ions ...................•....... $58,544 S58,544 fH;.fYT1(e) S 4,384 (f) S1~.D05

Revcnuc$ realiz.cd from barter Ifr'.lcmenls 8.805 UOS 4,718 ~
Net broadclsc Rvc.un ............. 67.34' ~ 3O,'79S 4,384 102,521

OPERATIN<i EXPENSES:
Prosram and producliol•..••..•..•.... 11,454 11,454 4,201 21.6$5
Selling, FlItral II'ld adminilitrBlNc ..•..•. 13,663 U.663 16,106 (500XI) 29,269
AmotliuUion of proaram rontrcl COIlS and

ncl ltatizubit value .djllStnaents •. • . • . . 16,2.81 16,218 MIS n.'703
Depreciation and IJ1IOrlizatiol or property

and equipment .••.••.••..••..•..•• 2.654 2,6S4 2,315 4,969
Amortiulion of ICqullCd illlMlJlDlc broad-

caslmlllie••116 otber IlIXts ...•.... 11.918 S {44)(~) 11,934 -.J!! 24,93G (h) 37,852
62.037 ~ 6""3 ~ 24,430 116,448

Broadcast cpcra1inc iru:omc ..•..•.... 5.312 ~ 5,3S6 --11! ~) ..ill.t!D
arnER INCOME (EXPENSE):

Inlerell cxpellSt • • • . •• • • . . . . •....•.. (12,997) (J32){d) U3.l29) (4,fi06) (1l,644)(1) (29.3'J9)
hllcrcu income .............•....... 1.111 1,117 1.117
Other illCOme . . . • • . • • • • • • • • • • • • • • . • ~ ---!! ----!!

ill..~ (132) .1!1!E) (4,606) ~) J1!z.m)

INCOME (LOSS) BEF(JRE BENEnT FOR
INCOME T...xES•..••.•.•..•....... (6.,418) (88) (6.566) (3,836J (31,690) (oU,~

BENEFIT FOR INCOME TAXES(a) ...... ....!J!! --!a!!! -!J!!
NET INCCME (LOSS)................. S(S,~) S (88) $(5,3!1) S(3_) SPI_) !!!.tQ3)
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PRO FOR.MA CONSOUDATED STATEMENT OF OPERATIONS
FOR. THE SIX MONTHS ENDED JUNE 31, 1"3

wa;v...0'" Poll wrro Acqwtllliolt ....
B/ICottcal ~ueJDeaU(bt Q!!!f.g 0..,.. MI--fII. Ac!pIdd!!

(Dolan I. t........
REVENUES:

Adverrising re\'CnIlCli, ACI of'seney c:ommis-
$ion~ •...•. - ..• _•..•.•.......• " S30.180 530.110 $11,oot (c) S 3.D3! (I) S4S,21S

Rc:vtnU~5 f("illilA:d from bOlrfcr <Irr.IIl!!<met1l$ ~~ 4,.G6 2,<480 6,886

Ntl brOlNlclIiI tevCJtUts • • • • • • . •••.• " 34,586 34,586 ~ 3,031 ~
OPERA"flNG EXPENSES:

Prozr.m Ind production...•.........•• !I.028 8.Cl28 4,804 1Ul2
Selling. gtocral and adminisuauYl: ......• 6.671 6,671 3,265 (366) II) 9.570
AmorhwiCIl of progJa" cootract costs Icd

U( rtll~OIblc: value Idj\lStlMnu .•....• 4,lI&'9 4J1119 2.514 ",W
Depreciation Illd ,ll1l0niz.lioII of propeny

and equipment •..•...........•...• 1,201 1,207 1.177 2._
Amorliwi<JA of lICGuircd inllllllible brOBd-

catina H5C15 and ocher UKU ...•.... 5,761 S (26XtJ 5,73S 501 12.,456 (II) 18.693
Sp"ial bonuKa &0 b<: paid to CXCc:aIM:

offiC'Cn. •.•....• _.........•.•..• " 10.000 10.00Q 10,000
36.556 ~) 36,530 ~ ~ ~

Bro~dcasl operolli"l; il\cGme ...... - ... ~~1 26 0,944) ~ ~) ~,

011tER INCOME (EXPENSE.:
Jntetul cxptnst •..•.... " .•....... _. (.5.783) (626) (d} (6.~ (2,D73) (6.OSl) (1) (14.534)
1nu:rt$1 income: .•..• " ..••.••..•••.•• S4S 54S SoU
Olner income ......•...•..........• __8~ -!!! ~

(4.3m (~ (S.'X)]) .JMm) ~) (13.121)

INCOME (LOSS) BEFOkE BENEfiT FOR
INCOME TAXF.5 ................... (6,1411 (610) (6.947. 19 (15.111) (21,9159)

BENEFIT FOR INCOME
TAXES Ca) .•......•..••..•...... " ~ ---!!!! --!!

NET INCOME (LOSS} BEFOU
EXl'RAORDINARYJTEM .•.•...•..•• (5,461l (610) ('-Cllm 89 (15,111) (21,.

EX11lAORDINARV ITEM - GAIN ON
PURCHASE OF WARRANT ...•.... " ~ (Its) - --- -

NET INCOME (LOSS)................. H5~69l K?!!) SC',061) S 89 S(U,Ill) HZ},.



(d) To elIminate illte:rest expcnse related 10 sccuree: Inclebtcdl\Cls under lite Bank Qedit A&rcemellt III be teflaaecrd ud
amoftlulion of miginal issue: discount and record inleresl at an USlImcd rale of 10\441(, oa SIClO.ooo of the Ncees. caklllated
35 follows:
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Less: Jntan&ible amonizalioft rccordcc by
WCOV 3nd wrro ,..

WOOV Jda.d •.cI wno MllIuircd intMlgib1cs
I~atJIIC.t i.. WN'UV 'PSA •..•..•..•.••
Ddcrn:4 IllI11CitlI eo.ll .
Cow...., 101 to COII1pelE •• _•.• _.••.•.••

Eli,PIIllition of lmortizatioll apcmc IQr Bank CmIil A~lIICnt
InCeblCdncss ••••.•••.•.••••.•••••••••••••••••••••

Amortization elq)CMC rclalel! to the Notes for cldefl'ed finncinl
costs ors3,5OO to be lmorlized OYer 10 )!tats••............

11\1«rC51 on Bank Ctc<1it AlfOCl1lUl illdebl~d"essrefinanced .•••.
Dcbt diSCO\lIll II1lQrlization .•.•••.••.••••••••••.•.•••••

Lesa: Inurell 011 the: Notes al )O~'JI, ••........•••..•.•..•

(el Indudcs S2~ and SI"" ot net InCnlKS (llCt of deprcciatiOllllrtd IlDtHuutiDn of SJ,!163 and 11,631) (1QlII c~ prcIpC*:I PSA
with WV1V in MilWaukee for the yea! e:II4od ~c;clflbcr 31. 1991 tad the aix monlk ended Inc 30. 1993, respcctiYdJ.
puraUilJIl to whiell tile eo....n)" will Drquin: cerlai" of WVTV's i~'Cntory of ... limo ..~ f•• hoody lee. 'IbiI
a~menl will be: su*ct '0 CCriaill restric:til)ft. The Company'. imrelll1lCnl In dris IIICC1MRl will be accounted. \IIIder
the equity J1Itl'O. of lK~nrln& II the Cmnpally will be opuadll' •:p~ servicea apeemeaat and wit DOt It.w:
oloVn~rship illC?elol in Ihe btCllckasl license or lcdmieal equipmeM of dlC stalioll. Net rnecues reftccl JristoriAl broadcast
operating illGQlllc lea amorlizatioft oliaurllliblts rerotded by lite prior owllCr of lhe stalioM. The 11lloals do IlCIt reftect any
incrcmenbt e~puses ;and related fees which may be i.currcd ~ tbe Compilly or opera... cfticieKies expcad to be
IChievcd by tlie ConI,any.

(f) To n:llcc:t nel revenKS from the propoiCd PSA. with WNUV. 10 bealme cffcetiw ClOftCllI'nDt wilh tile cIoIq or 1lIe PI.­
paled AtCllliaitiofts. plIfSUIllt to wllich the Company will ae", ire cer1IlHl at VJKUY'a ilMUIOIy of lit tiIIIc III exc:Iauae for 11\

hourly fec. TIIis IJfftment Will be wbjeC1 to certain resCriaiola. Tbc CDnpIIY'. in¥abncll.1 in 11Iia IClCCMAl will be
ac:counttd for unde, tK cquily method or aClCOllntif1& .5 tbe CompIIIy will be opcradoa I PlO8ramznins ICrvica a,pee_t
and will not hilVt ownerstrip inlCftSl in lite broadc.8$' lictnsc or teclIaieaJ IDqlIipmIea or lllr Itltioa. Net rewma n:1ect
historic'" broadeaat opcratinl incocnc II=ss amorlizatio. or inl11tlJ1llCi rccordod by tbc prior GW11CI' of oe 1tad0ll$. 'The
amounts do -e>I rcteet any iIICl'CtnClllll expcMCI and related lees ..mic. may be iIICl1mlCl by the~ or~
cfficicnciCfl expected 10 be ICkievtd by ttlt Campany. These nEt Rl"4:1\'11C& iDcblcIe dcplUiltion In. amonization of S6.2C19
IIMI $1,661 for the)"t. udc4 Dcca..bct 31.1992 nd Ibe Iix moalk ended Ju. 30, 1993.

(&) To c:liminMe IMIII.tll1C1l& fea p8id to bmcrownens.

(h) To rCOOfd al1l(lniwioll expense re~cd Co lCClUired huaqiblcs alld Ildened Wncina COd on $IIl1t,ooo of .cqtIisido.- Mt
and elimi.:a~ amonizllion on acquired COlIlpaniu. 1"'lftliNel 1ft to lle IlIDOItized OWr .. ncr.. life or 15,...., dc&rnd
finalltinl costs life to be nlOrWicd oYer 10 yellS. nd clNtn.nlS not to~u: .re lD be IIIlClr\iaed over III I.wlI&C Iik of
lhree years. c-..lcubtcd as followa:

NOTES TO PRO FORMA CONSOUDATED STATEMENTS OF OPERATIONS
(DoIlan in tboUSllll4s)

(I) No pro forma adjaame_11 \0 bendl fOf incom~ tax" ha~ bem lCt'ordcd IS rcaliZllklCl ...sa Fiftlndal Ac:cOllnlbta Stu­
d:ard~ 1J000.d S"terIlCtlt)\To. 109 "ACCOllllillg fot Income TAllcs" ("SFAS 109") WOIld IlOI have beep '''ted.

(h) Excludes the effects (i n exulOIdinary Ilin of $1,059 relaled to the purchast of WaolMi Dllbta!ldil,&aod Ill. extraonlinllY
lola of 510.002 rellted 10 the eldy atil!suishrnenl of debt. Ko income tlX belIefirs baYc ben reftecled ill those IISIOUntl.
re.li~lio."nde, SEAS 109 would ft(I( have been aSS1lred.

(c) To reft«:t cllanJe in amortization 0( ddcrred financi~COlts as a Te$IIIt ar 1M Offerid" ~1Ud IS follows:
Demabtr JI,l. Juu 38, 1m
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S 88.m
37.000
56.000

181.395
Leu; CompIny cull utilized (does IlOl rdcCI U.ooo in dcferrc4 flMllCi1l1

COlIlI) ••••••••..•••••••••••••••••.••••••.••.••••••.••.•.

A V:~ ch;mF in tile blended Internl rale weald Ch;l"lC pro {Orlal interest cqc:nse !'f 1900 and 5450 lor the yeP',oded
December 31. 1992 and abc: II\OIIlhs ended 'IiM JO. 1993. respectively. Amoual Of IC:qIlisItion finucq WI$ e.lC1l~based
011 p"KIla$C: prices lIS fotlows:

WOOV relaltd ad wn-o ~halC price .••..•.••....•.....•..•...
ASK:S aIld lntanlibles acqllrcd in conjunction willi. anticipated WNUV PSA .
CO"aIlIlai not to cOmpele •....••••..•••..•.•••.•.••••..•......

InlerCSl upcnsc: 011 lICqlabition 'nallCi~.•••.••.•.••••.••.•
Less: Ilterclt expense recorded by wrov Ind wrro .

28

NOTES TO PRO FORMA CONSOUDATED STATEMENTS OF OPERATIONS - (CoIIliftwd'
(Dollan in tbOUiNlll.)

(i) To rctord inlCII$I e.nle on antic:t*c:d acqllisltion fiftllllClna of $lso.OOO (5100.000 of IUllardinlted notes at lW." alld
Sso.,OOO of ICniltr ICc:ln:cIlndcbledncsa It 7Vt"') Illd clirillllC interest expcaIC related to delle of WCOV and wrl'O.
caleulatcd IS foIows:



PRO FORMA CONSOlJDATED BALANCE SHEET AS OF JUNE 30, 199J
WCGV_

0IrtrI1II POll WITO WNUV POll
lUMdcal MPlhntab ~ OnaIIlMd I'SA M' ....

(UoIJII'll .. thusIDdI)
CURRENT ASSETS:

Casll And cash equivalents ..•.•. S 1,m s1~,669 (.a) S 16.184 S t5,IOO)(b) $(l)9S)(i) S 10,389
ACCOUIIII receivable. Del of .n<M'·

anee (or doub:ful accoUM5 •.•. 1S,290 15,2911 15.290
R.efundable income lUes......•. 1,S74 loS74 1,s74
Cllnent potlien of proaralll

con!Ret ro~t5 . . . . . . , . . . . . . . . S,625 S.62S 3,982 (a;) 9,Jl11
Deferred barter COSIS .•.•.•••.•. 774 n4 774
Prepaid CXpell1C5 and adler

Clineni ••sets ••••••.•••....• ).'141 1,'1.7 1,747
Defcrred tOiK ;lSSCI ...........•. ~ ~ ~

TOlal eunellt .SSCI5 . , ..•..... 26,S75 1S,669 42.244 (1,018) (1,395. 3\1,831
PROPERTY AND EQUIPMENT,

nCI..••••...••••...•.•....... l2.5S2 11,552 13,119 (I) 26,331
PROGRAM CONTRACT COSTS.

nonculTeat portion .. _••.•.... , U80 4,. 4,m (e) 9.83_
LOANS TO OmCERS ....ND AF-

FillAYES. net or ddencd pin .. 11-'02 11,~
5,000 (b)

1l,502
O'IlfER ASSETS ............... .,776 1,363 (b) 6,In 67,139
INVESTMENT IN PROGRAM· S6,0lIl (1)

MING SERVICES
AGItEEMEI'ITS .. . .. ........ 28,395 (I) 37.oDG(i) 6S,39S

ACQUlllEO INTANGIBLE
BROADCMiTlNG ASSETS, ReI. 64,9041 6ot,941 ~,9lS6 IOS,907

Totl' Assets •.•.•••••••.•• Sl25,U6 S 1",032 Sl42,)5& 11",971 SlSat05 ms.116=CURRENT LIABILmES:
ACCOWllS p;ryablt .............. S 2,1"S S 2,145 S 2,)45
Accnlcd Ipccill bonullC5 10

cxc.;utivc offictrs •...•• _•.... 10,000 10..000 10,._
11lCOIl'le lacs pay_Ie •••••.....
Ac:crued liabililies ............. 3,034 3,034 3,Q14
CunCl\1 ,onion or lona·1em

liabillties-
NOlr» p:l),ilblc: artd commerci;al
bank tinancin! .............. 10,862 S(10,ooo)(c) 862 152
capital leases pa)'lblc ••••.... I,C89 1,_ I,.
Prop.m t'Oll trae:ta payIIbtc •.•• 11,521 11,S21 S ',140 (a) 1"-1

OCferred b;iner n:~.~5.• _..... ---11l --m --..m
TOlII ClIrrcnt liabilities•••. , .•. 39,42' (10.000) 29,424 3,140 31,!6t

LONG·TERM OBLlGAt1ONS:
Notea poayablc anlt connc:rcial S6,IlII) (It)

b.nk finiUlcinB •.•.•••••..... 1O.S40 .,o34td) 116.,'''' 11,395 (a) S~.e(l) 296,5'74 m
Cipiulllc:ascl pOlyabk: •.•••...•• 4,264 4,264 4.264
Prosrem COIItraclS payable ...••. 9,299 9,299 43& (a) ','D7
Defcmd laxes plyable ••••.•••• 4SO 4SO 451
Dr:fcrnd pins ......•...... _•. -l!! -.!!! ~

124,276 36,Q34 UiO.310 147,m 'J5.(JJ5 34;Jz.
WAUANl'S OUTSTANDING •••. 10,059 (10,os9)(c)
OOMM1TNENl'S AND

CON11NV'ENCIES
STOCKHOLDERS' EQUITV:

Onmon POet, S.oI PIt value,
~.cm,ooo alwa Ildorizcd
and 680,000 ..... iIIued ad
OlIlS1lndi11a· , ............... 1 7 7

Addilional JW6>ItI", ....... 4,133 4,733 ~133
Accumulatcd cIclcit •.•••••.•.•• (1),149) ...JL!2)(i) C22M2) @.!'l)

TOl.lalOCkholcler.' cqllity .•••. (9,~ ~) {11,tSD (17,952)
TOlal Uabilidea and Slocltbald-

e...• Equity .•••.•••...••.• S12S,326 S11,on $19,)51 S147a!7! S35B ~

~ -fo/It1M1w"..,
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ss,ooo

-
S5aOOO

OStrl.,

$3.st)

.GJl1)
SlJ'3

Deferred finan~nl costa aaocialed wll), the Offerinl
and PJql(lKd Acquiiiliorls ......•...••.••..•.

Wrile-o(f of deferred financilll COS1IllSSOCialcd with the
Blink Oceli. AllreClllll!N ...........•••.••.•••

Pun:hlllC price •.••..•..•.•.••...•••••••.•••
Add: Liabilities aCCjwiKd - JIfCIflIIll cODtrae:ts pa)'Jlble

Current. ...•.•...•.....•• _ ....•..••...•
Lona-ICrm. . • • _. . . • . . . . - • .. .... __ . • • . •.•

Leu: Asset'.C~

!.!~_.. ~ - ............... .... ~n.as~-m
1
!......reRt parIIIlIa ...~ COlIUKb. • • • •• • • • • • • _

Nooctlrrrnt portloD of PJ'OIl'8I'1 COIIttICII •••••••••
Properly L'ld equipment. Me. _•..••.•••••..•.•

Acqulrtd inlallJiblcl ..• . . . . . . • . . • • . • • • • • • . • . • SC,_

The COlnplll'Y" imNlattncftl ill tllo pnlIlOIOd PSA with wvrv 'WiD be aCCOWllCd lor lIIldcr dt& cqwrity 1tIllIiad clleClOlI....
Gil the Company will be opera"nl a Pl'CJll'UlDDlnc Ktvkc6 IIJRC'I1CIII ad will nat bve u ......... iAlUeIt tn t1Ie
lIrwdcaSllicellle or ICCUbl~t Df the Sl8timl.

Cil. lteftects '1'11*=' of puRblie of C:UW11Nl&S _10 COIIIpCIC aacI relaled ..~

4i) Rcflc:eu ccnlin ........n:'-:CS III COIlllCCtioll with the propcllCd~ wilb WNUV__ted ......... TOIl........
and RCl IImOUIIt finaMlCd ... calculated u fDlIows:

TOlal prig: for net lIIelS p.m:hlKd . . • . • • • . •• . • • • m.ooo
Less COIIlpa1l)' cas. utilized. . . . • . . .. . • • • . • • . • . • ~

Net lmount financed . • • • . • . . . • . . . • . • • • . • • • • • • $35,6)5

The: CacnpeaY'1 ilMstnlcnt t. the proposed PSA with WNUV will be ICCOIIMed'" tiNIer the equity IItIIt1IocI of &ClXMIDtIDI
15 .he Compa.y will be DpCI1IdDa I prop....... iCMca ...... ucI will ftCIl bye II 0IMlC1ahip .... ill t_
broadcast lit¢1lSe or 'edlnat equipmellt of the Itlliena.

(j) Releel' aaua,lted (lNU,cilt. or acquisilioll of WCOV lind WTI'O,~"'a01 WNUV 1M wvrv ad tIIc CItM­
nants IlOl to CDnIpete 15 foUtIws:

Senior ICCllted ......edneu It , If'5 . . . • . . .. . . . • S 8)._
SabordinafcG DOleS at 10~ __ • • . • • . • • .. • • • • • • ~

$18).CICIO

(c) Rclccls purdlalle or Warranb Olltst.Ddinl in SCplCmbcr 1993.

(I) Rdects impact Oft tCIIined et.minp of ext~itwl1Y&Ii. 01\ PIlra.aSC or Wemftll GOIICandirC and Q1raor4ill1tJ lollS on
Clifty clCtlnguisbmc.t of debl, caktilaltd a, foll~

ExtumdiRllf)' lain 011 purclwe of WartalltS • . • . . • . • S 1,059
EJItr;aol'i~ry kJu Oft early eklllllllSnlllClt of debt • . • .l10LOO2)

~ (8,943)

No pro fonna IlCIjullInC1lS wele recorded to tbc income In accotnla for d1C taX beldlS of the caraordiury kiss u
rea:izalion under SFAS 109 wou1d IlOl .aYe becD .sured.

(&) ReleCIS the: ISMIS dquirtd ill connection wiIJI~,uCMse of wcav (indlldiaa net _tllNlCllucd relec:tiq the 1nwM·
mcnt in tile pfOPOICd Milw..w 'PSA) aid and dcbt irlC1ln-ed ill the truuctioll. 70UI accpircd u.taqibb ...
Cllcubotcd as {gUaw,:

(c) RellcclS reduction in Cllnent ponion of 0na-term debt as I re$l:!t of the .'*Ocelli A&rcc!8c.t,

(d) Re8«ts tM net Hnp8et on !oII&.term debt of 1100.000 from the Notes u follow&:
NOll's •. , •.•.. _•...••.•..• _... , . • • • . • • . • • • Sloo.ooo
l..c:$s: ton,-term ponion of the Bank Qedil AJRCmc.t

IndeblCdncss beinl n:finllCCd. nCI of unamortized
discOllnt or S7.86S ., ••.• _ " . (53~)

S ~.CBC

(b) Rcllccl5 chu.c ill defcrred flnaaeina oos~ ll$ a result of the OfferiDi _ Proposed Acquilitions. ea1culateel II lob'S:

~

NOTES TO PRO FORMA CONSOUDATED BALANCE SHEET AS OF JUNE 30. 1993
(Dollars In thODSI_)

(II) Rd«ts inaUIC i. casb • II tCSlIlt 01 the issulllll% or lile NOles ncI tbe pw:ehue of IIIe "'Inlllis. calcwllted _ fo1louill:
NCI proceeds of the Oft'eN& . . . . . . . . . • . .. . . . • . . ~.500
RepII)'mcnt of B8IIk CrcditAJleCUlCn. ilUkbccdncu, i..

cludi8g secured Rcvotvill& Cledil Facility of SS.500
and S9,OOO !I\ClImd to purehasc lbe Warm.. • . . • • [110.831)

S15.669



MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

IntroclllctioD

The operating revenues of the Company fire derived from local and national advertisers and. to a
much JesseJ e.xtent7 from Fox for the broadcast of prosramming and from commercial production. 1bc
primal)' operating expenses involved in owning and operalin& television sta1ions are employee salaries
and commissions, depreciation and amortization, progranlmin& Dews gathering, production and pro­
motion.

The Consolidated Financial Statements reflect an increase in net broadcast revenues and operat­
ing cxpensC$ before depreciation and amorti7.8tion from 1990 to 1991. from 1991 to 1992 and from tbe
six months ended June 30, 1992 to the six months ended June 30, 1993. The primary reason for tbe
increase in net broadcast revenues from 1990 to 1991 was the purcbase ofte1evisioD station WPGH jn
August 1991. Excluding the acquisition of WPGH, the Company's revenue growth was adversely
affected by the: reduction in national and local advertisin, revenues due 10 the 1991 economic recession
and the additional impact of reduced local and national advertisins revenues due to the Gulf War in
early 1991. The growth of the Company's rn.'ClaU net broadcast reYaaues hu exceeded the ovcOlll
,rowth of its markets in 1992 and through the first six montbs of 1993. The.e increases can be attrib­
uted 10 the introduetion of locaillews programming in the Baltimore market. improved ratings due to
the continued SUC0C5S of Fox programming, an iDcrease in viewership during the Monday duouah
Friday 6:00 p.m. to 8:00 p.m. «fringe" time period ad the chanSC from diU)' to metered latina
seJVius in the Baltimore and Pittsburgh markets. The Compoy belicvcs that metered. lating servi<:ea
more accurately reflect actual viewership thiln diary services, resulting iD hiJhcr ratinp for indepen­
dent stations in those markels. The primary reason for the increase in 1992 operating ~nses was
due 10 the additional costs associated with the full·year operation of WPGH.

Tne financial data presented for 1990 reBect the combil*S results of th.e predecessor company for
the nine months ended September 30. 1990 and the Company for tbe three months ended December
31, 1990. On September 30. 1990. the eo.plny sokl Channel 63. Inc. (WIlD) 10 the Current Stock.
holders. WPGH was acquired and WP'IT wes sold on Auglist 30, 1991. 'The statement 0( operationl,
balance sheet and ocher data presenlcd for periods subsequent to Ihe date of these tru~ Are
therefore not comparable to preceding periods.

Moreover. the CompllRy anticipates c:onsumlJUlting the Proposed A.cquilitioos in late 1993 or in
1994. See "Proposed Acquisitions" and'·Pro Fonna Consolidated Piaancial Data."

Upon complelion of tilt Offerin•• basecl.-pon RCOrdcd balances IS ofJune 30. 1993. 11Ie Ccmpany
will i.cur an extraordinary charge of approximately $10.0 million reI_tina to the early extinguishment
of debt. Additionally. in September 1993. the Company purchascc! the Warrants resultint in an ex­
traordinary gain of approxbnately St.l million.

3 t:• •
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Results or Opera"'••

Sbc Months Ended June 3D, 1993 aNll992

Set forth below are tbe principal types of broadcast revenues received by the Company'i stations
for the periods indicated and the percentage contnoulian of each type to the total gross broadcast
revenues.

<a) Not meaningful.

N" broadcast revenues increased from $30.8 million for the Iix mQDIbI ended June JO. 1992 to
$34.6 mi1lKm for the iix. months ended June )0, 1993, or 12.4~. This increase was due primarily to the
continued success of Fox programmiDg with an increase of net broadcaltiDa rewnuel of apprma.

3 r :....32

14,471 47.0 14.699 42.5 228 1.6
14,867 48.3 11.&51 34.3 (3,010) C2IU)

lCum 28.9 10,000 (a)

29,338 95.3 36.SS6 lOS.7 7,218 24.6
1,431 4.7 (1,9'10) (5.7) (3,_> (a)
6,620 11.5 5,183 16.7 (837) (12.6)

625 2.0 1,406 -iJ --1J! 125.0

$(4.563) (l4.8)llJS(6,34D 08.3)" 'fl.184) (39.1)1i

........1......... _ ~)

1m 1") 1m _
PucttIl ....
tIllllld _ JIbI .....

&!!!!!! !!!!!!!! Mi_ !!!!!!!!! PM" 9!!!1!
(DoI1Iln III ...-_

Broadcast revenues. net •••. . • ••. . . . • •• . . . . •• $30,170 ~~ S34J§6 100.0'1~ 12.4"
Operating expenses excluding depreciation _d

amortization and special bonuses to be paid to
exewtive officers .••.••.......•..•.•..•.••

Deprcc:iation ud amortization••..••••.••••..•
Special bonuses to be paid 10 exeaatiw officers •
Total Operatinl expenses••••.••••••••••.••..•
Broadc:ast apemon. IDCI(DC .
Interest expense •••.••.•.••.•.•....•••......
Interest and other income ••....•.....••....••
Net (loss) income before provision 1Dr inc:omc

taxes and extnordinary item .•••.•••.•.•.•

The Olmpany's primary types of programming and their approxiaate percentllea of net broad-­
cast revenues are currendy Fox prime time (15%), children's programmin. (20'1) and other syndicated
programming (33%).

The Colllpany's two largest categories of advertising for 1992 were children', aDd automotiw:
advertising, accountins for 19.8% and 10.4% of the ComPIlllY-S net broadcast revenues. respectively.
No other advertising cate80ry accounted for more than 10,. of the Company., ftCI broadcast J'e\'CIlUCS

in 1992. No individual advertiser 8cwunted for more than 51{) of any individual station's net broadcast
reVCRues in 1992.

Vnr Elided Dtcnabcr lit Sil No..1lI E8cIcd J.- J!.
1991 _~_I- 1992 Itn I")

(Dollars in !tIe.suds)
RE\'ENUES

LocaIIreponal Idvc:nisin•.•.. $20,897 S3.7'- $22,188 41.9~ $31,803 oi6.K sl4,sm 47.s" 511,193 49.111
Nllionalldvcrtisilll· ....... n,l«1 44.1 23.229 50.2 34,817 51.0 15,468 SO.6 17,390 49.7
NetWork compensation••.... 205 0.5 346 0.7 349 ()~ 210 0.7 119 0.3
Political 8dYertisins .••.•••. 296 0.8 168 0.• 615 1.0 28 0.1 32 0.1
Produetiun.•.•....•....•. ~ ~ ~ 0.8 -.m ~. --m -.1d 217 ~
Operaling ft"VCI'IUeS .•...... 38.902 100.01)(. 46,317 100.()Il, 68,.216 lIM),M[, 30,557 100.09(, 35,021 100.011

Other tcvtlluel> ••..••..••. 58 119 3)9 ~ .-1:1.!
Ad~tli5iAR reVCllUC5 ••..•.. 3S.%O 46,436 68,S5S 30.m lS••
Less: Agency commilsiol\5 ••. ~~ 6.138 -!M!.! 4,<416 5,101
AdvcrtisiA. rcvc:nUC5. m:l .•.. 33.319 J9,(j98 58.5-44 26.484 30.1.
B.ner rcvel\~l•.•..•..•.. ~.094 5,6150 ~ 4,286 4.406
BlOI.dca~t rt'olcnues. net •.••. S37,473 $4S,3S8 S67~~9 S30,7'IIJ $34,586



marely 36% during prime time network programming. an increase in net broadcasting revenues during
the Monday through Friday 6:«. p.m. to 8:00 p.m. "fringe" time period of approxima1dy 23~, the
change from survey to metered rating services in Baltimore and Pittsburgh aDd increased ratings of
news programming in BlItimore.

Operating c"pc11ses, excluding depreciation and amortization and special bonuses increased from
$14.5 million for the six months Cllded June 30. 1992 to $14.7 million for. the six. months ended June 30.
1993. or 1.6%. This increase was a result of increased commissions paid due to higher revenue lewIs
and increased expenses associated with the introduclion of the Kids Cub masuine al WPGH in the
fall of 1992. As a percentile of net broadcast revenues. operating expenses declirtcd from 47.K 10
42.5% due to continued cost controls.

Depreciation and amortization expenses decreased from $1".9 mllion (or the six months ended
June 30. 1992 to $)1.9 million for the six months ended June 30, 1993, or 20.2~. This decrease was
primarily attributable to net realizable valve adjustments of approximately $2.0 million to the WPOR
programming inventory during 1he six. months ended June ~ 1992 and the decreased amount or
amortization on certain acquisition related intangibles amortized on an accelented basis.

Broadcast operating income decreased from $1.4 million for the six months ended June 30.1992 to
a loss of $2.0 million for the six months ended June 30, 1993. The decrease is a result of the special
bonuses to exc:cutiYe officers recognized in the six months ended .Tunc 3&. 1993. Broadcast OperaliDg
iacorne for (be six months ended June 30. 1993. c:Jtcluding these bonuses. was $8.0 million. a 134.QtI
iDcrease over the comparable period fOI 1992.

Net interest expense decreased from $6.6 millioll for the six months ended Juoe 30, 1992 to $S.8
million for (he six months ended June 30. 1993, or 12.6*. This decrease WIS due to lower interest rata
and reductions in principal balances of indebtedness resulting from quarterly instaUment payments on
the Term Loan.

Interest lind other income increased from $0.6 million for tbe six DIOIlh cnded June 30, 1992 to
$1.4 miHion for the six months ended June 30. 1993. or 125.0%. primarily due to prooeeds in excess of
carryioJ value of related IKe insurance po6cies. This non-taxable pin was reaivc:d in May 1993 and
has been recorded as other iacome.

Net loss before provision for income taxes increased from 54.6 minion for the six months ended
June JO. 1992 to $6.3 million for t~ six months ended June 30. 1993. or 39.1,.. However. during the
six months ended June 30. 1993. the Compuy generated. net income before prOYilion for income
taxes. excluding the special bonuses to be paid eo executive officers. of $3.1 milliOll.

33
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Y&lrs Ended Dec~mbu 31. 1992 and 1991

Net broadcast revenues increased from $45." million for 1991 to 567.3 million for 1992, or 48.511.
Net broadcast revenues in 1991 were negatively impacted by the Gulf War ad the poor economic
environment during 1991. The increase was primarily due to the indusion of a fun ycu of WPGH net
advertising revenues compared to four months of net advertising revenues in 1991. Further increases
in revenues were attribu1ed to a full year of news progranning on WBFF and eencral improvemcot ill
the Cornp.my·s advertising r~nues due to its incrc.ased audience ahare in Columbus and Pittsbur&h.
Overall gross ad"crtising fCvenues in the Company's three markets srew 9.5~ from 1991 to 1992 while
the Company's ,ross advertising revenues grew 47.6", relecting a significant iBcrease in the
Company's market share of advertising revenues.

Operating expenses before depreciation and amortization increased from $25.2 million for 1991 to
S31.l million for 1992. or 23.S~. This increase is primarily attn'but,ble to the msts resulting from .he
acquisition of WPOH 01 August 30, 1991. The acquisition resulted in In increase in the amount of first·
run syndicated programming under COIltrad. This increased programaUDB resulted in a IS.'" iaclease
in sales, acnerallJUl adminislratiYe expenses due to higher levels of COIIUIlissioni paid to salea people
aad a S6.0CA': increase in buter expenses.

Depreciation and amortization increued from $18.1 million for 1991 to 130.9 million for 1992, or
71.~. Amortization expense and net realizable value adj.stments were $9.7 million aDd $16.3 million
for 1991 and 1992, Rspcdivcly. The increase in deprtdalion aDd amortization WIS primarily due to Ih8
acquisilion of the WPGH ISSeIS Bnd increases related 10 the equipment KqUired for news program­
mini 10 be aired on WBFF. Due 10 proJl1Ul'ming commitments entered into in 1992, it was ddenDiud
that net realizable value adjusantllts were required for certain proaram contracts acquired ill coanec­
tion with the WPGH acquisition. Approximately $3.0 million of charges related 10 these contracts were
included in amonizltioll of program contract cosls and net realizable value IdjuSbBell.ts durine 1991.

Broadcast opera!iIta inCCMllc incnased from $2.1 millioa for 1991 to $5.3 miIion for 1992, or
IS3.8%, Que primarily to the inclusion of WPGH for 12 months of operation in 1992 IS compared with
four months in 1991.

Interesc expense increased from S8.9 million for 199110 $13.0 IDiIUoD for 1992. or 46.1•• primarily
as a RSult of the bigber level of debt incurred by the Company to acquire WP6H in AuJUSt 1991.

Net loss before provision for income taxes increased from $6.2 miUioD in J991 to $6.5 mUlion in
1992. or 3.8%.

Yar EndetI o.a.. 31, ...-..e~)

1991 1m 1". ... 1_
Pen:tlll I'Cftnt
ofNtl el'Nec .....

~ .",alMt AIMlJ.. !!!!!!!!!! ~ ~
(BaIlIn fa ......"1)

$45,358 100.0% $67,349 l00.~ $21.991 48.S'II

25,187 55.S 31,117 46.2 5.930 23.S
18.078 39.9 30.920 45.9 12,842 71.0
43,265 95.4 62.m7 92.1 18.m 43.4

2.093 4.6 5.312 7.9 3,219 153.8
8,895 19.6 12.997 19.3 4,102 46.1

~S62 .-J4 1.207 -11 645 114.8

$ (6J4Q) ill.8)lJJS (6,478) (9.6~S (238) 3.8"

Broadcast revenues.. nee .
Operating expenses before depreciation and

aJ1lOl1ization ••.•.•.•..............•......•
Depreciation and ~moni2.atj()n....•...•.......
Total operating expenses " .
Broadcast operating income .
Interest expense .• , .
Interest and other income .

Net (loss) income before provision for income
t8XCS ••••••••••••••••••••••..••••••••••••
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3,563 16.5
11,lS1 161.2
14.720 51.6
(6.835) (76.6)
4.067 84.2

__88= 18.6

55.S
39.9

~
4.6

19.6

-Y

25,187
18.0'78
43.265
2,093
8.895

562

12.2'% S(6,240) (13.8)~$jlO,814)

51.7
18.5
16.2
23.8
12.9

-!d

Z1,62"
6.921

28.545
8.928
4,828
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Yean Ended Decembt!r 31, 1991 and 1990 (Combined for Pretlect!ssor and tire Company)
Year EMed lea-_ 31, lnanIe fDtcraMt
19M 1ft! .910 w.!!!L-

lefts l'acal
.r Net or Net PucnI

~~ ~.!!!!!!!! ~ au.
(DoIIan .. 1........1

100.0% $45,358 lOO.~ S 7,8~ 21.O'L

(a) Not m~nillgful.

Net broadcalt1 revenues increased from $37.5 miUion fcrl990 to $45.4 million for 1991, or 21.~.
This increase was due primarily to the pur<:hase of WPGH in August!99l. Excludin& the acquisition of
WPGH. tile Company's revenue growth was advcricly affected by the reduction in national and loc::al
advenising revenues due to the economic recession and the Gulf War.

Operating expenses bc:fore depreciation and amortization increased from 121.6 million for 1990 eo
S25.2 million for 1991. or 16.S~. The 1IIain c:omponClII1 or tbe increase ille~were the related
expenses of the newly acquired WPGH, the stan-\lp costa ofa news departmcut .t WBW and the COlI
of the move into. DeW bUtldin,a and studio in Baltimore.

Depreciation and amortization expenses increased from $6.9 miUion for 1990 to S18.1 miJJion for
1991. or 39.9%. This increase is attributable primarily to incrc.sed prosram purc:bues and acquired
intansible asset amortization expenses associated with tbe acquisition of wroa and tlle increased
asset base avatl8ble for depreciation as a result of WBFF's new news facilities.

Broadcast opereciaa income decreased from S8.9 miUion for 1990 10 $2.1 millioa for 1991. or
76.6%, due to the aforementioned incruses in operatinJ. amortizatioll .nd depreciation eKpCRlIeS.

Interest expen" increased from $.4.8 aillion for 1990 to $8.5 milJion for 1991, or 84.29;. primarily
as a result of the higher leve) of debt incurred by the Company to acquire WPGH.

Income before provision for income taxes was $4.6 lllillion iB 1990 as compared to. nee lola
before provision for ifK10lDe caxes of $6.2 millioD for 1991. This chango was attributable primarily to
increased amortization expense due to abe WPGH acqwsilioo.

LlquidiCy and Capital Re...rces

The capital structure of the Company consists of tbe Company's QUtstal1dinC IoDc·term debt and
stockhoLders1 deficit. The stockllolders' deficit consists o! common stock, additional paid-in capital
and accumulated deficit. The Company's balance of cash and cash equiwleDts was Sl.lllli.1ion It June
30, 1993.

nae Company'. pritNn')' source of liquidity is cash proYided by opcratioM. Cub provided by
operations increased from 53.6 million for che six montha endod June 30, 1992 to $17.8 millioa. for &he
six motIlhs ended June JO. 1993, or 394."". This increase was offset by capital expenditurea of595.000.
net loans to officers and affiliates of $21.000, net debt repaymcats of StS.S minion and payments on
program contracts of 13.9 million. The Company received $1.1 midion from proceeds from life insur­
ance policies. All of the above Ktivities resulted in a net cash decrease of S'D,ooo for the six months
ended June 30, 1993. 38
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Broadcast revenues. net _ $37,473
Operating expenses belore depreciation and

amortization _ .
Depreciation and amortization .
Total operating expenses .
Broadcast operating income .
Interest expense ., .
Interest and other income .............•.. _ .
Net (loss) income bc:fore provislon foJ income

taxes " $ 4.574



Seasonality

The Company's results ICC subject to seasonal fluctuations wbich result in hilher founh quarlef
broadcast operatillJ income IS compaTCd with the fira" sec:ond and third quncra. 'l1aiIseasoaalil)' is
primarily attributable to increased expenditures by advertisers in anticipation of holiday RUOB 'PCDd­
ins .lId lin increase in viewership durie. this period.

Cash provided by operations increased from $2.4 million for 1991 to S15.1 million for 1992. or
546%. This increase was offset by capital expenditures of $426,000, net loaDS to offi<:ers and affiliates
of $625.000. nct debt repayments of $3.7 million and payments on program contracts of $10.4 million.
All of the above activities resulted in a net cash increase of $443,000 for 1991.

Cash provided by operations decreased from $5.1 million for 1990 to $2.4 million for 1991. or 52'1.
Capital expenditures were $1.7 million for 1991. net loans to officers aDd affiliates were $544.000 and
payments 00 program contracts were $4.7 million. The acquisition of WPGH resulted in cash purchase
price payments of 555.0 million. net borrowings of $45.5 million and issuance of warrants for Sl1.6
million. All of the above activities resulted. ill a net cash decrease of $2.4 million for 1991.

The Company has the rights to air numerous syndicated programs. See clBusiness - Procram­
ming." As of JURe 30. 1993. the Company had commitments totalling $4.2 million to acquire futUle
program rights through 1998. The Company I!.nticipates that it will iftCUr contract program expenses of
2lpproxitnatcly $9.0 million in each of 1993 and 1994.

~r the last two and one-half years. the Company has iDVCSted approximately S2.3 million of
capital expenditures in its television stations. The Company anticipates that ils capimJ expenditures for
each of 1993 and 1994 wnJ be approximately $Soo.ooo.

The net proceeds of the Offering will be used to repay in full the Term Loan. The Company is a
party to 2ln interest rate swap agreement with respect to 534.0 million through April 1994 which has
fixed a portion of the Company's floating rate debt at tbe interost rate of lO.61'1f. per annum. In
connection with the Offeri•• the Company will tenninate tbe swap apumeDt.

The Company believes thaI the consummation of the Offcrins will increase its financial8exib.Jity.
At June 30. 1993 after giving pro forma effect to the Offering, the total amount of indebtedness of the
Company and its Subsidiaries, :in addition to the Notes, would have been approximately $22.8 millloR.
Tne Company anticipates borrowing approximately $180 millicm of indebtedness ia connection with
the Proposed Acquisitions. Sec "Proposed Acquisitions."

The Company has II $15.0 million Revolvinc Credit Facility and. as of September IS, 1993. bad
$8.75 miIJion lvaiblble under the Revolving Credit Facility as II result of an outstaading letter of credit
of $6.25 million. The letter of aedil was inQlrred in coanection wilh the Proposed Acquisitions. The
Revolving Credit Facility bears interest of LIBOR plus 2\4 percclltagepoints.

The Company anticipates that funds from operations and from its Revolvins Credit Facilitywill be.
sufficient to meet its workina capital. capital expenditures and debt servic:c requirements for 1be fore­
seeable future. However. to the extnt such funds are not lufftcieot. the Company may need to incur
additional indebtcdneu or refinance existins indebtedness. The CmnpAny's RevoIviD& Credit Facility.
1he Indenture .nd the imuuments governing indebtedness incurred in connection with tke Proposed
.Acquisitions wiD restrict such incurrence.

InCGl'llC Taxes
The benefit for income taxes for the six months ended June 30. 1993 was 13.K of net loss bcfcR

prOYision for income taxcs. This amount was less than stat_tory rales primarily due to not recordin,
the full tax benefit of losses incurred and non-deduetibJe aoodwiR amortization recorded durin. the
period. The bed. for income taxes for six months ended JUM 30, 1992 was 18.~ of tbo DCt loss
before benefit for income taxa primarily d\lC to .on-deductibk &QOdwrn amonizalioD and state in­
come taxes paid dural tbe period. The benefit for income taxes for 1992 was 13.4~ of tbe net lois
before benefit for inc:ome taxes and was due 10 the non-dcduetibility of goodwill expenses u.d other
miscellaneoas deductions such as travel and catertainment. The benefit for ina:me tues for 1991 was
25.3" of the net loss before bcndit for income taxes primarily due to DOD-dedUdibie goodwil amor­
tization.
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Certain Actoanting "fitters

Pursuant to tbe stock redemption effected in 1990, the Company issued the $14.2 mil1ioa F<:JuDckrs'
Notes. The stock redemption was accounted for under the "push-down" method of accountiag. _
substantially aU of the conunon stock of1he Company became owned by a management control group.

The purchase price W"dS allocated based upon the fair value. of the assets and liabilities of the
Company as of the date of the redemption and resulted in additional recorded 8a(uUed intangible
broadcasting assets of S13.8 milhon. As a result of this, the results 0( operations of the Company prior
to the redemption are not comparable to results for periods subsequent thereto. Financial imonnalion
for periods prior to September 30. 1990 is preseated 85 '·predecessorn financial information.

The Financial Accounting Standards &81(1 has issued SFAS No. 106, u Employers, Aocountina
for Post Retirement Benefits Other Than Pensions" and SFAS No. 112, "Employers· Accounting for
Post Employment Benefits. t, The: Company does not offer any benefits of the type covered by these
standards. Therefore. tbe adoption of these standards win not have a material effect on tlle Company".
results of operations or financial condition.

laOation

Inflation in recent years has not had a significant impact on the Company's operations, .nd it is
not expected to materiaUy adversely aff~ the Compan)' in the future. unless it increases substantially
and the C..omplmy suffers from 8 negative impaci on the economy in peral.
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BUSINESS

......stry Backpvund

Commercial television broadcasting began in the United Slates on a regular basis in the 1940s over
a ponion of the broadcast spectrum commonly known as the .cVHF Band" (very-high freqtcncy
broadcast cnannels numbered two through 13). Television chanDels were later assigned by the FCC
under an additional broadcast spectrum commonly knoWI'. as the "UHF Band·· (ultra-high frequency
broadcast channels numbered 14 through 83}. Currently there are II limited number of cbannels avail­
sble for broackasting in an)' one &eographic area, and the license to operate 8 broadcast station is
granted by the FCC.

Altbough UHF stations and VHF stlli<ms compete in the same market. UHF stations have his­
torically suffered a competitive disadvantage, in pan bcause: (i) rec:eiYers of many households were
originally designated only (or VHF reception; (ii) UHF signals were more affected by terrain and other
obstructions than VHF sisnals; and (iii) VHF stations were able to provide higher quality signals to I

wider area. This hisloric dislldvantage of UHF slations bas gradually declined througb: (i) carriqe on
cable systems; (ii) improvtment in television recei\'ers; (iii) improvement in television transmitters;
and (iv~ wider use of aI channel antennae_

AU television stations throughout the United States are grouped into approximately 210 generally
recognized television markels which ue ranked in size according to various formulae based upon
actual or potential audience. Each market is determined as an exclusive geographic area consisting of
aU countie~ in which the home-market commercial stations receive tile pcatest peruntlle of total
viewing hours.

A majority or commercial television stations in the Uailed Sta1es are aftiliated with 0IlC of the
three major television networks «tne American Broadcasting Ccmpanics. Inc. (C'ABC'·), the National
Broadcasting Company, Incorporated (c·NBC') and CBS, laCo ("CBS"». Each of these networks
provides the majority of their affiliates' prOll'.mming eadt day without cUrse in exchange for a sub-­
stanlial majority of the available advertising time in tbe progr8l12S supplied. Each network sells this
advertising time and retaina the revenue. The affiliat.e retainI th~ revenue from time sold during brub
in lind between network programs snd in programmiag tile affiliate produou or purchases from non­
network sources.

In contrast to a major network-affiliated station, an indepcDdent station supplies over-tbe..air pro­
Brammina ttlrollflh the acquisition of ri.hts to broadcasted pros181D1 through syndication. This syJKti:.
Cited programmiq is generally acquired by the inde~ndent stations for cash. Independent stations
which acquire a program throush syadication are usu.11y gi~n cxclusi~ riBkts to show the propun ia
the statton's market for either a period of years or a number of episodes agreed upon between the
independent sluion and the syndicator of the programming. Types of syndicated programs aired 011
lbe independent stuioDs incl'DCIe feature films. popular series previouty shown on network television.
and series produced for direct distn'butian to teleYision stations.

Fox haa csaablished an affiliation of independent slations, commonly known as the "fourtb
occwcrk." which operates on 8 basis similar to the three major networks. However, the hours 0(
programmins supplied by Fox to its aflliates ue significandy less than that of the three major act­
works and, as a resuk, Fox affiliates retain a sisnificu.tIy maher portioa of tbe available inventory of
broadcMSt time tor their own use than major actwork affililtelS. Fox currently has 146 affiliated statiOM
broadcasting to 92% of United States television households and in 91 of the top 100 media mukets ill
tbe country.

Television stations primarily d~rive their revenues from the sale of national, reelonal and local
advertisiag. All network..ftiJilted statioas, includi"l those affiliated "Witb Fox, are required to amy
spot .dyertlsing sold by tneir networks nd inserted into lhat network's propamming broadcast by 1he
stations. This subs1.tially re.duces the anlount of spot advenisina for saae directly by the Detwork­
affiliated stations. Network affiHates .re generally compensatea for the broadcast of network advert.
ing accordml to a formula which apportions the compensalion m:eiYed rCll' the advertwlll bctwoea
the network and its affiliates. Stations directly sell an of the remain'" spot iMrtisin& to be inseded
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in network programmin& and all of the spot advertisin& in non-network proaramming. rcaaining all of
the revenues received from these sales of advertising, less coamissions. Through barter and cash­
plus-barter arranaements. however, II nation,,1 syndicated program distributor lYPically retains up to
SO% of the available advertising time for progl"itmming it supplies. in exchange for no or reduced fees
to the station for sucla progtamming.

Advertisen. wishing to reach a nabonal audience usualy purchase time directly from the major
networks or the Fox network or advertise nationwide on an ad hoc basil. National advertisers who
wish to reach a particular region or local audience buy advertising time directly from local staliOllJ
through national adwrtisina sales representative firms. Additionally, local businesses purchase adver­
tising time directly from die stations' local sales staff. Advertising rates are based upon the size of the
market in which the station operates, a program's popularity among the viewers that an advertiser
wishes to attract. tbe number of advertisers competing for the available time. demographic composi­
tion of (he market selVed by the stalion. the availability of alternative aMnising media in tbe market
area, aggressive and knowledgeable sales forces and development of projects, features and markttina
programs that tie advertiser messages to programming. Because broadcast television stations rely on
advertising revenues. declines in advertising budgtCs, particularly in recessionary periods. will ad­
versely affect the broadcasl business. Conversely, increues in advertising budgets WIeting specific
demo,raphic groups. based upon the superior coverage of broadcast televi&ion stations or the domi­
nant comp¢(itive position of a particular station, may contribute to In .crease 1ft the revenue and
operating cash flow of a penicular broadcast television station.

Arbilroo Co. (UArbitron") and A. C. Nielsen Co. ("Nielsen") are two national audience measur­
ing scl''ices which periodically publish data on estimated audiences for television stallons in various
television markets througllout the country. Tne estimates £R expressed in terms of the pctcentaae of
the total potential audience in the media market viewing a station. referred to IS the statioD's llraliag."
lind of the percentage of the audie~ actually watchinS the television station, referred to as the
station's "share." The two rating services provide such data on the buis of total television households
and of selected demojraphic groupings in the media markets being measured. The specific geographic
media markets are called areas of dominant inftuCDOe (each. an "ADI") by Arbitron and designated
market llrc&S (cach. a "DMA'") by Nielsen. The geographic atea cowred by an ADI corresponds
roughly to the geograpic area covered by the correspondinl DMA. Each ratina service uses one oftwo
methods of rmasuring the station's actual viewership. In laraer FOII'Iphic .artets, ntings are deter­
mined by • combination of meters connected directly to stlected television sets and periodic 8urwys
of television viewing. while in smaller rnukcls only periodic surveys- Ire completed. Of the Company'.
markets. Baltimore is R Nidsen and Arbitron metered market and Columbus is a Nielsen and ArbitroD
survey marklet. Pittsburgh is.n Arbitron mC1crcd market and a Nielson su~ market. AU Arbitroa
and Nielsen information contained hercia represents estimates or such dela by Arbitron and Nielsen,
respectively.

The following schedule indicates the household ratiagslshare. of the four broadcast television
networks during the periods indieated:

(1) Based on Nielsen Television Index data from september to Septcaber.

(2) 1992-1993 ratinp .re September 21. 1992lhrougb FebNUY 24. 1993.
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As the schedule indicates, the Fox network's ralings have increased from 3.8 during the 1987-1988
broadcast season to 7.7 durin, the 1992·1993 broadcast season while the net share increased from
seven to 12 points.

Broadcast television stalions compete for advertising revenues primanly with other broadCllt
Ickvision stations, and 10 II lesser extent, with radio stations and cable system operators scrvi.. tbe
same market. Major network programming and Fox procramming generally achieve higher audience
levels Ihan l.yndicated programs aired by independent stations. However, since greater amounts of
advertising time: arc: available for sale in syJldicated programs by independent stations and Fox affili·
ates, they typically achieve a share of the television market advertising revenues "eater than their
share of the market's audience.

BroadC'"dst teleYision stations compele with other telc\ision stations in their markets for the acqui·
s~tion of programming. Generally, cable systems do not compete with IocaJ stations for prop'amming,
but vartouS national cable networks do from time to time acquire programming that could have been
offered to local televiSIon stations. Public broadcasting slations generally oompele with commercial
broadcasters for viewers but not for advertising donars. Historically, the cost of programming bed
increased because of 811 increase in the number of new independent stations and a shortage of quality
programming. However, over the past five years. Pl'OIt8m prices have stabilized and, in some in­
stances, have declined as a res\llt of recent increases in the supply of programming and the failure of
some independenr stations.

Cable television penetration in the Baltimore. Pittsburgh &ad Columbus markets is 59". 75.. Ind
62%, respectively, according to the July 1993 Arbitron Station Index. Cablc-originaced pro8l'ammina
has emerged as a competitor for viewers of broadcast television prOSr81D1Ding, althoush no sinalc cable
programming network regularly attains audience levels amounting to more than a small fraction of ID)'
broadcasl network. In the 1980's, the advertising share of cable networks increased siguificantly.
Notwithstanding such increases in cable viewership and aclvertisiac. ovtr-tbe·air broadcasting remaias
the dominant distribution system for mass market television advertising.

The COlllpan'-s Televist. Slalions

The following table sets forth pIleral information for exh of the Company's stations as of May
1993.

~
T....v=- Ol IIcIIJ ....

MMbl Oa_dt Til"*- ....... ....... A'If
l:I ......

!!!!!!! At. J'~ he.H.... aM.'.'•• ~ ........ l.t .... 01) MlJrJrlttc)

WBFF ·........... Baltimore 45/UHF 2,600,000 966.(0) 22 5 9 4
WPOH ·........... Pittsburgh S3IUHF 2,822,500 1.133.000 17 S 9 4
WTTE ·........... Columbus 28IUHF 1,814.000 697,000 34 4 8 4

(31) Total m'lluber of comncrcial broadcut television stations in the medii mllrket deliYerq at least
1'-' of the 6:00 a.m. to 2:00 a.m., Sunday to Saturday audience.

(b) Based on the IlWdp of the ArbitrOD ratina share for 6:00 a.m. to 2:00 a.m., Sunday 10 Saturday
for May 1993.

(c) Slation's rank in the market based on its shate of tot.1 viewins on broadcast te~sion statiolll jD
the market, 6:00 a.m. to 2:00 a.m.• Sunday to Saturday.
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WBFF: Balti/'KW, Maryland

WBFF 0PCI'IICS in the 22nd largest media markel in t~ country, with over 965,000 television
households and a population of approximately 2.6 million. The avereae household effective buyilll
income in the Baltimore metropolitan area was $41,863 as of July 1993. Because of its luge and
diverse population, as wen as its proximily to Washington. D.C., the sevenCb ranked media market ill
the countIy, Baltimore is attractive to advertisers. It is home to a larae number of $late .nd federal
employees. and has sipificant concentrations of business in the education, health care and defense
induslries.

In June 1991, WBFF instituted local news programming in the Baltimore maJtcet. This local news
programmiDg. "The News at Ten," airs daily at 10:00 p.m., seven days a week, with news updates
during regular programming hours. The program premiered in the July 1991 Nielsen ratings with a five
household share and has since grown to a nine househoJa share as of July 1993. During its first two
years of operation. WBFF has been awarded 13 Emmy awards, 11 Associated Press awards. two
Maryland Bar Association awards. one National Bar Association award, and numerous other awards
from the Society of Professional Journalists and the New York Festival, as well as DUlDcmus technical
awards. WBFF actively produces documentaries for prime time. focusing 011 such issues IS the de­
struction of the BraziliUl rain forcsts. tile juvenile justice system. the Chesapeake Bay and health care
reform. The imroduction of news prognmming in tnc Baltimore area has increased WBFF's stronl
presenCe in the comn'lunity by highlighting local CODcerns and featurins iave&tisative rcportiag aimccl
at examining local issues. In addition, it provides access to advenisinB IOUrces targeted specificaDy to
local news. Further. the hour-long 10:00 p.m. local news program allows WBFF 10 present news prior
to and in greater depth than the half-hour 11:00 p.m. local news aired on the major network affiliates.

The strengths of the Fox network are well suited to WBFFs pqnmmina st"teIY. The Com­
pany btlieves the station's 6:00 p.m. to 8:00 p.m. Jine-up of "Star Trek: Tbe Next Generation,"
"Married ... With Children" and "Cneers" helps increase the prime time Fox viewing audience in
the key dtmO,;raphic: group of adults ages 18-4~. The improved ratinp of the Fox proanunmin..
particularly in the 9:00 p.m. 1010:00 p.m. time sIo~ has helped deliver • large IUdience to 441J'he News
at Ten."

As a locally owned station, WBFF prides itself on its involvement in the COIDID1IIlity. WBFF has
annually aired the Anbritis Telethon and the Easter Seals Telethon. As additional communiI)' involve­
ment, WBFF periodically airs 8 segment entitlccl "Maryland's Most WantecS," which is prese.ted ia
coordination with the Baltimore City Police Department .ad the Maryland Stlte Polke. and has re­
sulted in arrests locally. AdditionaDy, WBFF offers ils HCbampions of Counac." which promora aD
essay contest for public IChooIs ill the inner city of Baltimore.

WBFF is also Ike leading stltion in children's progr.mm1ftl in Baltimore. WBFf has pioneered
tbe concept of a "Kids Cub" whicb t~ Company believes is directly responSible for scneratin,
additional ratinls and prcnoIionat oppOTlunicies for the st.tion. The station currently has over 100,000
members IlS part of its Kids Club. Members receive their own personalized card with aD identificatioD
number. as well as a magazine that is mailed directly to them on a moatllty buill. Throughout tbe yeu,
WBFF holds Kids Oub events that DOt only ae~e fe'oICnue (for example, the 1992 Halloween Full
Fest drew over .-0,000 cbldrea and adults and smcrated an additional S6OO,ooo in advertisina reve­
nue), but also enhance tbe station's imllge. WBFF also produces uTake-one:' a shaw aimed at ia­
forming, educating and cotenainiog chidren ages two 10 15. TIle half-hour show debuled in September
1993.

WPGH: paubu,", POIIII)'IWJ"u,

WPGH operates in the 17th Iar&CSt media market in the country. with ~r 1.1 miWoD teIcviIioD
households and a population of approximately 2.9 miUion. The IVerJIC dfec:tive household bu)'in&
iacome was D5.639 in July 1993. The Pit1sburab econcmy. once depencklt on heavy manufac:hrm,.
bas shifted toward • diverse hiah technology base. Overan. SS'll of Pittsbursh·s work force is _­
ployed in non-manufaclurin& industries. PiUsbur&b is lcnowD as ODe of the IcadiaB medical c:enten ia
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tnc country. Pittsburgh is home to many Fortune 500 corporations. including USX Corporation.
Westinghouse Electric Corporation, Aluminum Company of America (Alcoa). PPG Industries. Inc.
and H.J. Heinz Company.

On the strength of its Fox pro8rammin~ WPGH out performs maa)' of the network shows durioa
prime time in the critical 18-49 demographic, including att three network .ffilia1es on Wednesdays 8~OO

p.m. to 9:00 p.m. with "Beverly Hills 90210"· Saturdays 8:00 p.m. to 10:00 p.m. with ""Cops" and
"Code 3'· and Sl111days 9:00 p.m. to 9:30 p.m. with '"Married •.• With OUldren."

WPGH is actively involved in areas of community imerest. WPQH has annualy aired the Arthri­
tis Telethon and panicipates in promoting fuodraising efforts fer 1M SIDS Foundation. WPGH also
sponsored the 1992 Pittsburgh Arts Festival. WPGH personnel also appear at public scbooI functions
aimed at promoting educational and health goals. Most recently, WPGH sponsored a local community
effon by students to pick up trash in the Pittsburgh area in a program called "Stash the Trash."

WPOH is the leading childrea's programmer in the Pittsburgh market. The station', Fox. 53 Kids
Club currently his approximately 150,000 members. As part of ilS Kids Club, WPGH produces local
inserls, entitled "Oub AM'" in its morning block of cbildren's programmin&. The station also spon­
sors Kids Cub promotional events and on location shoots. and disan'butes "KCs Oubhouse Map­
zine" to its Kids Oub members. Tile magazine is sponsored by advertisers looking to market to
families and is an added source of revenue for the station.

With,. the next two years, the station anticipates producinl a loc&l news program to air It
10:00 p.m. WPGH expects to Ie~ new tower facilities I.d expand studio fawities. both of wllic:b will
facililate the introduction of local news production. TIle Company believes 1he local news focus in
Pittsburgh, as in Baltimore. wiU be an important link to the local community and will provide access 10
additional viewership and advertising sources.

W'I7E: Columbus, Ohio

WITE operates in the 34th largest media market in tbe country, wit~ over 69S,OOO televiliclll
households and a population of approximately ].8 million.~ metropolitan area had In ave,.
household effective buyinl income of $37,424 in July 1993. Columbus is Obio's state capital and home
to such Fortune 500 companies as Nationwide Mlltua1 Insurance Compan)', Wendy's International,
Inc., The Limited. lac. and BancOne Corporation. The media muJcet is characterized by a relatively
young population. including 60.000 students at Ohio State University. Columbus hu a civenffied
eoonomy, suppot1ed by industries such as education, telecommunications. insuruce aad retailin&, aDd
has recently opened the Greater Columbus Convention Center.

As the sole commercial independent ill the Columbus markel, WITB enjoys 8 wide rlDIC of
programming passibilities whicb arc available at attraC1i\-e prices. Because competition iI; liJDiled 10
the major network affiliates, tbe station is better able to utilize COUIIter-proaramminl to its CORlpetili\lC
advantage.

WITE's Kids Cub membership hu approximately 125.000 mem~ representinl 3nI of the
children in the market. Oub pJOmotioDS include the Kids Oub Newsldter, tbe Kids Oub Binhday
Card and 01 "Kids Expo" which featUJcs free entertainment and activities for 20,000 children aDd
parents.

As pan of its community involvement efforts, WITE has annually .iRd tne Arthritis Telethoa in
ahe Central Ohio region. WIiE allO participatcs in numerous commUftily and fundraisina activities,
including support {or lhe United Way and many of its member orpn~ationl. WITE', sponsorship
often includes ooth free publicity lor worthy causes and live appearances by local television ~ncmal­

ities for area cbildren', events. For two consecutive years, the Ohio Environmental Education Faad
has awarded WTfE an erwironatental education grant which WTI1! aes to fuod Pf08I8JIlI promol~
envlronmental awareness among children.
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Television Marlett HisuNiul OptratinH Data

The following schedule jndicates certain historical data with respect to each television market in
which the Company operates:

y.... Ia.... Dacalhcr 311
JM ~ !!!! !!!! ~

(DGb.. ln .......)
/JQltirnore

Market revenue (a) •••.•...•............ $ 155,015 S 150S13 $ 153.056 $ 142,536 $ 1490558
Market revenue growth over prior period .•. 9.81'" (2.87)" 1.65'.' (6.87l'J' 4.93~

Market rank (b) ........................ 22 22 22 22 22
Television nomCi; (b) •......•........... 911,000 931,00:1 939,000 957,000 966.000
WBFF audience share (e) .................. ~ ... 5.3 6.3 6.0 6.3 6.0

Pittsburgh
Markel revenue (a) ...................•. $ 131,340 S 132,426 S 131,983 $ 130,010 $ 14Z.316
Markel revenue growth ewer prior period .•• 1.)4~ O.83~ 4.2O'lI (5.7&>1' 9.$1~

Market rank {d) ....................... _ • _ .... ·4 • 17 11 17 17 17
Tclevir.ion homc~ Cd) •.•..............•. 1,186,000 1,166,000 1.157,000 1,140,000 1.138,000
WPGH audience share te) ..••.........•. 7.3 6.0 6.7 8.3 9.0

ColumblLf
Market revenue (II) ••••••••••••••.••.••. S 102,719 S 101,012 S 101,685 $ 96,581 $ 112,211
Market revenue growth O¥Cr prior period .•. lO.21~ (1.~ O.6~ (5.02)" 16.1K
Market r,mlc (b) •..•.......•.......•.. _• 33 34 34 34 34
Television homes (b) ......•..........•. 6SO,OOO 667.000 672.000 ~OOO 678.000
WITE aumenc:c share (e) . ~ .................. 7.0 S.3 1.3 8.0 9.0

(I) The Company's estimates of total commCJciai broadcast t~lcvision revenues, e.xcludiDg De!Wort
compensation, in the media market are derived from figures compiled by an independent account­
ing firm based on data provided to the firm by each commercial broadClst television station in lhe
market. .

(b) Based on the Nielsen Station IndeK for November of each c:l these years.

(c) Stations' 8udicace share is based on the avenge of the Nielsen share. for 1:00 a.m. to 1:00 8.m. for
three rating periods: the prior yur's November book and the February and May boob for lite
year.

(d) Based on the Arbitron Station Index for November of each of ~esc yean.

(e) Station's audience share is based .. the average of the AJbitton mile for sipoo flO sipoff for
three rating periods: tbe prior years November boot Ind the February and May boob lor tbe
applicable year.
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OpentiRl Stratee'

The Company's operatins strategy is: (1) to increase viewership and advertiain& revenues through
the acquisition of quality programmins, the use of counter-programmina and children's programming.
the introduction aid development of houf-Iong local nell'S at ]0:00 p.m., and extensive community
involvement by its stations; (ii) to aaressively control operating ad programming costs; and (iill to
acquire additional broadcasting properties which offer atuactive growth opportunities.

Increasing Vi~wership alld Advmisiltg Revenues

The Company believes tbat an important factor in increasing the viewership of its Itations is their
affiliations with Fox. These Mfiliations enable the Company to capture additional viewers by virtue of
the quality firsHun orisina) programminl provided by the f()X network and Fox"s promotion of such
programming. Tile Company also seeks 10 obtain quality syndicated programming at ahractive prices..
Examples of quaality syndicated programming obtained by the COOlpany for future broadcast are
"Coach." •'The Simpsons" and "Home ImprovementIt The Company believes thai this 1ypC of~
gramming attracts audiences with desirable demographic c:barac::lcristics.

Coutller·ProgrammiTt8. The Company's general programming strategy is one of "'counter­
programming," consisting of offering programs wbich are alternatives to the type of programs heiDI
caDCurrenlly shown cn oornpeting stations. This strategy is designed to Iltracl additional aucienc:e
share in demographic groups not served by COIlcurrenl prouammina on competing ItatiollS. As aD
example, WPGH shows weekend movies, "Star Trek: The Next Generation" .ad "1>eep Space Niae"
opposite network sports on weekend afternoons. The Company beJiCYeS that implemenlation of this
strategy has enabled WPGH to obtain a number one rankins in households in lbe 18-49 and 2S.S4
demographics during that time period, accordin& to the February 1993 Arbitron report.

Children's Progmmming. WBFF. WPGH and WITE are the leading children's programmers ..
their respective markets. The Company's nationally recognized Kids CJub was the forerunner and
model for the Fox network·wide marketing effons promoting children's broadcasting. Each of the
Company's stlltions j!; developing children's programming that complies with FCC regulations.
Children's advertising represeated the Company's laTgest cate,ory of adveniKrs during 1~ ac­
(;ountina; for approximately 20% of the Company's Dct broadcast revenues for weh period.

Local News and CommuNI)' J"W)/"~men'. The Company believes the production and airine of
local news is an impon...t link to the eommuaily the statioll se~s Uld its efforts to expand it.
viewership. In addition. local aews programming provides access to advertisiDg sources tafJeteeI spe­
cifically to local news. In June 1991. WBFF instituted local news programminll in the Baltimore mu­
keto This aw.rd-winning 1001I news programmins airs daily It 10:00 p.m., with news updates durins
regular progr~mming hours. The program premiered in tbe July 1991 Nielsen ratincs with I five h0use­
hold ihare and has since pawn 10 a nine household share as of July 1993_ "The hour-long 10:00 p.m.
news program allows WBFF to present news prior to and in greater depth than the half-hour 11:00
p.m. local news aired on tbe major network affilicdes.

Within the next two years, the Company anticipates producing a local news program to Mr It
10:00 p.m. on WPGH. WPGH expects to lease new tower facilities and expand studio fleilties. both
of which will fltciliCa1C the live news format.

Each of the Company's stalions actively panicipaacs in various community activities aad offen
many community scTVic:cs. The Company believes that aclive cOllUftllDily il1\lOlvemcnt provides iII­
creased exposure to its potential markets and ultimately increuea vleweJShip md advcnisiag support.

Cost MQnagemenl

By employing a disciplined approach 10 managing proarammilla and otber cOltS, the Company bas
been able tl) achieve high operating margiDs. The Company has lad believes that it win continue 10
acquire quality prognmmina at prices consistent with operatin, revenues Fner,ted by the proaram­
mini. As an owner or operator of multiple stations in the top SO media marbu, the Q)mpaay bcliovea
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that it is able [0 negotiate favorable terms for the acquisition of programming. Moreover. each Slation
emphasizes control of its programming lind operating costs through program specific profit analysis.
detailed budgeting. tight control over staffing levels and expense analysis.

Acquisition StrtJtegy

The Company seeks 10 identify and acql.i.ire under-performing television stalions in larger mid-size
markets (principally the 10th through the 50th largest advertising markets). The Company believes that
stations located in the larger mid-size markets offer the best opponunity to acbieve growth in market
share and broadcast advertising reveJlues. Additional factors considered by the Company in a pofcntial
acquisition include geographic locatioD, demographic profile and competitive dynamics of the market.
There can be no assurance, however, that the Cornpany wilJ be able 10 acquire additional broadcalt
propenies.

Fox Affiliation

Each of the Company's current stations, as well as the two stations proposed to be acquired.
WCGV and WITO. are affiliated with Fox pursuant to the affiliation agreements described below. The
Fox television network commenced operations in October 1986. During tbis periodJ Fox hIS devel­
oped a network of approximately 146 affiliates and Fox programming is currently available ill I1lOR
than 92% of the television households in tbe United States. The IJIIOUDt of prograauainl proYided by
fox 10 its affiliates has increased from a total of five hours on two niJhts per week in July 1987 to 20
hours on seven nights per week (including IS hours or prime time prograrnnrinB) auren1ly. Fox pr0­
gramming ~ intended to appeal primarily 10 a tafget audience of 18 to 49 yur old adults.

The Fox network has devdoped programming to attract the key demoaraphics advertisers seek to
reach most often. As tbe credibility and strength of Fox network pqramming improv~ station
affiliates will be better able to compete for prime time advertising revenues. The followina May 1993
Arbition ratinp illustrate the relative strength of Fox prime time proarammmg in the 1~9 delllO-
graphic in each of the Company's markets: .

WBFF. Balt;'no~
F_ e.. Me NBC
~ ~ ~ ~

Sunday 8-8:30 p.m.
I. Living c.olor . _.... _.•....... _..........•.•.....••.•. _.. 9.6 S.2 4.9 6.6

Sunday 9·9;30 p.m.
Married __ • With Cbildrea ................................. ,.. .... 9.7 6.1 10.2 11.1

Wednesday 9--10:00 p.m.
Beverly Hills 90210 ................................................ 8.4 3.4 12.9 7.8

Thursday 8-8:30 p.m.
The Simpsons ....................................................... 6.9 •.1 3.4 8.4

Thursday 8:JO.9:00 p.m.
Martin ...................................................................................... 10.1 4.7 3.4 8.9
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wPGH. Pittsburgh
casF.. ABC NBC

!!!!! ~ WfU wm
Sunday 9-9:30 p.m.
Married ... With Children .................................................. " a .. " ]0.7 5.0 10.0 9.4

Wednesday 8·9:00 p.m.
Beverly Hills 90210 .. <II ........................................................................ 10.2 7.5 8.3 6.2

Wednesday 9-10:00 p.m.
Melrose Place .............................................. 9.7 8.4 15.9 5.0

Thursday 8-8:30 p.::t.
The Simpsons ....................................................................................... 8.1 6.S 2.9 8.9

Thursday 8:30-9:00 p.m.
Martin , .............. '" ......................................................... - ...................... 8.1 8.1 3.7 11.9

wrrE. Cohllllbu.(
hx CBS ABC HIC

wnE ~ ~ ~

Sunday 9-9:30 p.m.
Married . . . With Children ................................................................. 8.7 6.7 7.7 14.2

Sunday 9:3(}·lO:OO p.m.
liennan's Head ...... , .... _... , ., .............••.....•.•.. 60S 7.2 9.1 14.1

Wednesday 8-9:00 p.m.
DeverI)' Hills 90210 ......................................................................... 11.0 5.4 5.7 8.2

Wednesday 9·10:00 p.m.
Melrose Place •••••••••••••• t .................... '" .. '" ••••••••• 8.3 5.8 IS.s S..9

Thursday 8-8:30 p.m.
The Simpsons ..................................... , ........ 10.8 4.5 4.3 13.9

The Fox affiliation agr=menlS with r~t to WBFF. WPGH and WTJ"E CWfCDIly run until
October 1998 and may be extended by Fox thereafter. Purwallt 10 sucb lplCIDeJlts, Fox provides the
Company's stations with prclcrlmming in return (or the stllions broadcasting Fox-Ut.scrtcd <:oamlCf­
cials ill such prolrammma. The saations also rClain tbe rieht to include a limited IJDOUIIt of conner­
ciaIs during Fox propammiDI and receive .dditional c:ompcuation based on certain performmce IIDd
other criteria. These agreements are, however. subject to tenoiDatioD by Fox in certain cirQllftltaaees
including. among others: (0 if witbin Ill)' 12·montb period a ,tation makes or wiU mate tbrcc or men
unauthorized preemptions of FOk pqrammina. Fox may terminate upon 30 days" prior written notice.
fai) in 1he event there is I ...terial cha. ia a station's operalioDs makinl lIle alfiJiation Jess valuable
to Fox. Fox may lerminllc upon 30 da)'B' prior written notice. (iii) if a staaioa rcfusa 10 broadcast
certain Fox propamming. Fox m8)' terminate: upon six rnoJlths' prior notice: IDCI (iv) if Fox or .y
affiliated entity of Fox acquire. another station with.in a station", market, Fox may llCrmiute upon CiO
days· prior notice.~ Company believes that fox has terminated relatively few of its ~ntraetswitb
OCher Fox affiliates dUin, the last five years.
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